Yacovone, Krista

From: Hatfield, William S. <WHatfield@gibbonslaw.com>

Sent: Friday, April 15, 2016 5:37 PM

To: Cardiello, Frank

Cc: Thomas.Carroll@USDOJ.GOV; Otero, Camille V.; Robin E Lampkin

Subject: LCP Chemicals, Inc. Superfund Site - IES's Response to Modified 104e Request by EPA
Attachments: SKMBT_C454e16041517330.pdf; SKMBT_C454e16041518380.pdf;

SKMBT_C454e16041518381.pdf; SKMBT_C454e16041519290.pdf

Frank:

On behalf of IES, please see attached.

Please be advised that a binder of documents is being sent via Federal Express to your office for Monday delivery.
Regards,

Bill

William S. Hatfield

Director Real Property & Environmental
Gibbons P.C.

One Gateway Center, Newark, NJ 07102
Direct: (973) 596-4511

Fax: (973) 639-8320
whatfield@gibbonslaw.com

(GIBBONS

Disclaimer

The contents of this message, together with any attachments, may contain information that is legally privileged,
confidential and exempt from disclosure. If you are not the intended recipient, you are hereby notified that any
dissemination, distribution, printing, or copying of this message, or any attachment, is strictly prohibited. If you have
received this message in error, please notify me immediately by reply e-mail or call the Gibbons P.C. Help Desk at 973-
596-4900 (e-mail: helpdesk@gibbonslaw.com) and delete this message, along with any attachments, from your computer.




WILLIAM S. HATFIELD

(GIBBONS

Gibbons P.C.

One Gateway Center

Newark, New Jersey 07102-5310

Direct: (973) 596-4511 Fax: (973) 639-8320
whatfield@gibbonslaw.com

April 15, 2016

VIA E-MAIL AND OVERNIGHT MAIL
Frank X. Cardiello, Esq.

Assistant Regional Counsel

U.S. Environmental Protection Agency
Region 2

290 Broadway

New York, NY 10007-1866

Re: LCP Chemicals, Inc. Superfund Site
Response of IES to EPA’s
Modified 104e Request for Information

Dear Mr. Cardiello:

As you know, this firm has been retained to represent ISP Environmental Services, Inc.
(*IES”) in connection with the LCP Site in Linden, New Jersey. Enclosed are IES’s initial
responses to EPA’s Request for Information in the Matter of LCP Chemicals, Inc. Superfund Site
dated January 29, 2016, as amended and modified by EPA’s February 15, 2016 letter. As
discussed and agreed, IES hereby makes its initial response to EPA’s request based on the
information available. Please be advised that IES will supplement its response after additional
information is gathered and becomes available. IES also incorporates by reference its
submissions to EPA in 2014 and 2015 related to the LCP site.

In the interim, please contact me if you have any questions concerning this matter.
Thank you.

Sincerely,

<—W1'1ham S. Hatfield
Director
Enclosures: 104(e) Response via Email; Document Binder via Overnight Mail

o Thomas Carroll, Esq. - Department of Justice (Enclosure via Email, w/o Binder)

gibbonslaw.com
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111534-88864



CERTIFICATION OF ANDREW PATZ

I am President of EHS Support LLC, an environmental, health and safety consulting
firm that provides services in many areas, including remediation management, due
diligence for M&A transactions, and assessment of EH&S compliance.

I received by B.S. in Environmental Science/Geology from Slippery Rock University
in 1997, and my M.S. in Environmental Science and Management from Duquesne
University in 2005.

. I submit this Certification on behalf of ISP Environmental Services Inc. (“IES”™), a

wholly-owned subsidiary of Ashland Inc. (“Ashland”) in response to the
Environmental Protection Agency’s January 19, 2016 104(e) Request for Information,
as amended on February 25, 2016 for the LCP Chemicals, Inc. Superfund Site in
Linden, New Jersey.

. EHS Support LLC was retained by Ashland to provide environmental support and
facilitate the due diligence process as part of a transaction through which Ashland Inc.
acquired International Specialty Products Inc. (“ISP”) and its wholly-owned
subsidiaries, including IES, from the Heyman family (the former shareholders of ISP)
through a stock purchase agreement in 2011.

. As part of the stock purchase transaction for International Specialty Products, Inc. with
the Heyman family, we made an inquiry on behalf of Ashland as to available insurance
proceeds that ISP or IES had obtained in settlements with the GAF Corporation’s
(“GAF”) insurance carriers that could be used to satisfy claims or future costs for any
ISP or IES environmental liabilities.

. During a due diligence conference call with representatives of the Heyman family on
April 21, 2011, the Heyman family disclosed that the total sum of insurance recoveries
collected from litigation with the carriers from 2007 through 2010 was $46.9 million
for all sites. This sum was collected by GAF and ISP in various settlements. The
Heyman representatives on that call were Jason Pollock, Esq., Celeste Wills, Esq.,
Jared Durmont and Nick Cronas.

. The ISP Chemco LLC Consolidated Financial Statement for 2010 stated that those

insurance recoveries were believed to be in excess of the current estimated liability for
all Environmental Claims.



8. We asked the Heyman representatives whether the Consolidated Financial Statement
meant that the funds obtained through insurance recoveries were available to address
any IES or ISP environmental liabilities or costs.

9. When asked about the status of these insurance recoveries during the April 21, 2011
call to evaluate if insurance recoveries could potentially be used to address existing
environmental liabilities, Jason Pollock, then Senior Vice President and General
Counsel of ISP, stated that the insurance monies were “fungible” and that no reserve
had been set aside.

I hereby certify that the foregoing statements made by me are true.

o

2

(’

Dated: April 15, 2016

Andrew K Patz



RESPONSE OF ISP ENVIRONMENTAL SERVICES INC. (“IES”)

TO EPA’S MODIFIED SECTION 104(e) INFORMATION REQUEST IN THE MATTER
OF LCP CHEMICALS, INC. SUPERFUND SITE

I; Provide copies of all casualty, liability and/or pollution insurance policies, and any other
insurance contracts (including, but not limited to, Environmental Impairment Liability, Pollution
Legal Liability, Cleanup Cost Cap or Stop Loss Policies, Institutional Controls and Post
Remediation Care Insurance) that you maintain or have maintained may potentially provide, or
previously has provided, insurance for bodily injury, property damage and/or environmental
contamination in connection with the GAF and/or the LCP Linden Sites. Include, without
limitation, all comprehensive general liability, primary, excess, and umbrella policies.
RESPONSE:

IES does not maintain any insurance policies that may potentially provide insurance for
bodily injury, property damage and/or environmental contamination in connection with the LCP
Site. Based upon information and belief, all insurance policies were maintained by GAF for the
LCP Site. Any policies that IES (or others) may have maintained for the GAF Linden Site are
not relevant to this matter. As advised, IES has requested that its former insurance counsel
provide copies of the insurance policies, any settlements, and the files related to the LCP Site
coverage from the prior insurance litigation. IES has not yet received the entire file. IES’s
investigation is ongoing and, upon completion of the investigation, IES will supplement its

response to include any other information responsive to this 104(e) request.

2287473.1 111534-88864



2. If there are any such policies from Question 1 above of which you are aware but neither
possess copies, nor are able to obtain copies, identify each such policy to the best of your
ability by identifying:

The name and address of each insurer and each insured;
The type of policy and policy numbers;

The per occurrence policy limits of each policy; and
The effective dates for each policy.

oo

RESPONSE:

See response to Question No. 1.

2287473.1 111534-88864



3. Provide copies of all settlements with any insurer which relates in any way to

environmental liabilities and/or to the policies referenced in Questions 1 and 2 above,
including:

a. The date of the payment or settlement;

b. The scope of release provided in connection with such payment or under such
settlement;

€ The amount of money paid by the insurer.
RESPONSE:
See response to Question No. 1, and see Certification of Robin E. Lampkin, dated April

14, 2016, and Certification of Andrew Patz, dated April 14, 2016.

2287473.1 111534-88864



4. Provide copies of all communications by or on behalf of: G-1 Holdings Inc., GAF
Chemical Corp., GAF Corporation or their successors or predecessors, or Ashland Inc.,
International Specialty Products, Inc., ISP Environmental Services, Inc. or their
successors or predecessors, with any insurance companies that evidence, refer, or relate
to claims made or costs incurred in connection with the LCP Linden Site under any
insurance policy referenced in Questions 1 and 2 above. Include any responses from the
insurer with respect to any claims.

RESPONSE:

See response to Question No. 1.

2287473.1 111534-88864



5. Provide copies of all reports, correspondence and other records and documents filed with
or submitted to the U.S. Securities and Exchange Commission (“SEC™) or its staff, and the
SEC’s responses thereto, referencing the GAF and/or the LCP Linden Sites or insurance claims
for the GAF and/or the LCP Linden Sites.

RESPONSE:

See ISP’s response to the separate information request sent to ISP.

2287473.1 111534-88864



6. Provide copies of all records and documents:

a. prepared during the time period January 1, 1988 to December 31, 1991, that
define, characterize, describe or otherwise explain the meaning of the following
terms as those terms are used in the attached Exhibit A and Exhibit B:

1. “Chemicals Business” (See Exhibit A, Paragraph 4(i).)
ii. “Specialty Chemicals” (See Exhibit A, Paragraph 4(i).)
iii. “Linden Site” (See Exhibit B, Schedule of Liabilities and Obligations.)
b. prepared prior to January 1, 2012, that define, characterize, describe or otherwise

explain the meaning of the term “Project Aware” as that term is used in the
attached Exhibit A, Paragraph 4(iii) (B).

RESPONSE:

ai.  Available documents that define, characterize, describe or otherwise explain the meaning
of the term “Chemicals Business” as used in Paragraph 4(i) of the 1989 Plan of Complete
Liquidation, are attached as Exhibit A.

The referenced Plan of Complete Liquidation discusses the transfer of assets for GAF’s
then-ongoing chemicals businesses, which could not have included assets and liabilities
associated with the LCP Site, as the LCP Site had been sold in 1972, and, moreover, LCP had
ceased chlor-alkali manufacturing operations several years prior. Pursuant to the Plan of
Complete Liquidation, Edgecliff received all of GAF’s liabilities arising out of “environmental
claims from plants no longer operating,” such as the LCP Site. Under GAF’s 1989 Plan of
Complete Liquidation then, any and all liabilities associated with the LCP Site were transferred
to Edgecliff, and not to Dorset. The allocation of liabilities between Dorset and Edgecliff is
confirmed by the language of two additional documents executed on April 10, 1989 at the time
of GAF’s liquidation. In one of those documents, Edgecliff, not Dorset, assumed “100% of all
liabilities arising out of . . . environmental claims from plants no longer operating,” e. g., the LCP
Site. Instrument of Assignment and Assumption (Edgecliff) at § 3(i)(C). By contrast, a separate

agreement executed on the same day transferred to Dorset “environmental claims arising out of

2287473.1 111534-88864



plants currently operating in the Chemicals Business.” Instrument of Assignment and
Assumption (Dorset) (April 10, 1989) at § 4(i)(C).
IES’s investigation is ongoing and, upon completion of the investigation, IES will

supplement its response to include any other information responsive to this 104(e) request.

ail.  Available documents that define, characterize, describe or otherwise explain the meaning
of the term “Specialty Chemicals” as used in Paragraph 4(i) of the Plan of Complete Liquidation
are attached as Exhibit B.

The documents demonstrate the term “Specialty Chemicals” is limited to those chemicals
manufactured by ISP at the time it was incorporated, which consisted of nine groups: vinyl
ethers, polymers, solvents, intermediates, specialty preservatives, sunscreens, emoffients,
pearlescent pigments, and fine chemicals. See, e.g., 1993 ISP 10-K, annexed to the Response of
ISP as Exhibit A, at 1-2. Neither the chlorine nor the sodium hydroxide previously
manufactured by GAF Corporation at the LCP Site before 1972 were manufactured by ISP, nor
are they considered “Specialty Chemicals.”

The “manufacture and sale of specialty chemicals at Linden, NJ” did not include the
former historical operation of the adjacent chlor-alkali plant at the LCP Site. In contrast, GAF
Corporation’s historical operations at the LCP Site involved only the production of chlorine and
sodium hydroxide, not “specialty chemicals.” See 1999 AOC. The products manufactured at
LCP were not specialty chemicals, rather, they were commodity chemicals. Commodity
chemicals, such as those raw materials historically produced at the LCP Site, are products
universally manufactured by a large number of companies, typically in large volume with

minimal product variation from producer to producer. As the chemicals manufactured at the
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LCP Site were neither specialty chemicals nor among the types of chemicals manufactured by
ISP, any assets and liabilities associated therewith, including those of the LCP Site, were neither
transferred to, nor assumed by, ISP or its predecessor companies.

IES’s investigation is ongoing and, upon completion of the investigation, IES will

supplement its response to include any other information responsive to this 104(e) request.

a.ii.  Available documents that define, characterize, describe or otherwise explain the meaning
of the term “Linden Site” as used in the Schedule of Liabilities and Obligations are attached as
Exhibit C.

The documents demonstrate that the term “Linden Site” referred to GAF Chemical’s
specialty chemical manufacturing facility in Linden, New Jersey, which was adjacent to the LCP
Site and did not include the LCP Site.

In the 1991 Assumption Agreement, IES (then known as ISP 9 Corp.) assumed liabilities
“relating to the manufacture and sale of specialty chemicals at Linden, NJ . . . including
liabilities for the cleanup of the Linden site.” The “Linden Site” referenced in the 1991
Assumption Agreement is the GAF Chemicals Site that is subject to the 1989 Administrative
Consent Order (“*ACO”) with the New Jersey Department of Environmental Protection
(*NJDEP”) as amended, not the LCP Site. The only “cleanup of the Linden Site” to which the
1991 Assumption Agreement could have referenced is the NJDEP-supervised cleanup of the
former GAF Chemicals Site (now owned by Linden Property Holdings, LLC (“LPH"™)), which
began in 1989 under the supervision of the NJDEP. The EPA’s federally-supervised
investigation of the LCP Site did not begin until 1994, and the EPA did not even seek

information from GAF and other potentially responsible parties until 1998, after the LCP Site
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had been placed on the federal National Priorities List (“NPL”). Thus, the LCP Site was not
included in the 1991 reference to “cleanup of the Linden Site.”

Similarly, in the 1989 Instrument of Assignment and Assumption, Dorset specifically
received the liability for “Project Aware environmental clean-up costs.” Instrument of
Assignment and Assumption (Dorset) (April 10, 1989) §4(i)(B). As discussed in further detail,
infra, this too could only have been the ongoing NJDEP-supervised cleanup at the adjacent GAF
Chemicals/LPH Site under the 1989 ACO, and not the adjacent LCP Site, which occupies a
separate lot and was not listed on the NPL by EPA until years later.

The 1991 ISP Annual Report further demonstrates that the Linden Site does not include
the LCP Site. The 1991 ISP Annual Report expressly defined the term “Linden Site” as “its
plant in Linden New Jersey (the Linden Site),” for which it “entered into two Administrative
Consent Orders™ with the NJDEP. The former chlor-alkali plant at the LCP Site, which was sold
by GAF Corporation decades before IES was formed, had ceased operations years prior to IES’s
formation. The LCP Site was not part of the “Linden Site,” nor was it included in NJDEP’s
ACO with GAF Chemicals or IES, which was known as “Project Aware.”

IES’s investigation is ongoing and, upon completion of the investigation, IES will

supplement its response to include any other information responsive to this 104(e) request.

b. Available documents that define, characterize, describe or otherwise explain the meaning

of the term “Project Aware” as used in Paragraph 4(iii) (B). of the Plan of Complete Liquidation

are attached as Exhibit D.
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The documents demonstrate that the term “Project Aware” referred to GAF Chemical’s
remediation efforts at its specialty chemical manufacturing facility in Linden, New Jersey under
the 1989 NJDEP ACO, which did not include the LCP Site.

Aware, Inc., which was the name of an environmental consulting firm that later became
Eckenfelder and is now a part of the Brown & Caldwell consulting firm, was retained by GAF
Chemicals initially to construct the waste water treatment plant at its Linden, New Jersey plant in
the mid 1980°s. During the course of the 1980°s, 1990°s and 2000°s, Aware, and its successor
firms Eckenfelder and Brown & Caldwell, continued work for GAF Chemicals and IES in
connection with the shutdown and remediation and redevelopment of the Linden site. Those
efforts were initially known as “Project Aware.”

A 2009 memorandum from G-I Holdings Inc.’s counsel to the Department of Justice
confirms that “Project Aware” meant the environmental cleanup activities at the Linden facility
that GAF continued to operate after selling the LCP Site in 1972. See Corporate History
Summary Regarding the Linden Sites (attached to Letter from Dennis J. O’Grady to David L.
Gordon (April 2, 2009) at 2 (noting that after the 1972 sale of the LCP Site, GAF continued to
own and operate “the Linden facility,” and that the term “Project Aware™ meant the
environmental cleanup activities at “the Linden facility™). Another GAF Corporation document
refers to these costs as “Linden clean-up costs” and provides particularly relevant insight: GAF’s
May 5, 1992 Lawson Memorandum (“Lawson Memorandum™) (*Specifically, the liabilities of
Old GAF were distributed under the Plan of Liquidation” such that “GAF Building Materials
Corporation (formerly Edgecliff, Inc.)” received “[a]ll liabilities arising out of . . . (b) plant
shutdowns (any old GAF business) [and] environmental claims from plants no longer operating

(any GAF business)).” The Lawson Memorandum also references “Linden clean-up costs,”

10
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which in 1992 related to the 1989 ACO work and remediation of the adjacent site in Linden

(now owned by LPH) under the supervision of NJDEP. See June 16, 1989 ACO. The “Linden

cleanup costs” did not relate to the investigation or cleanup of the federally-supervised LCP Site.
[ES’s investigation is ongoing and, upon completion of the investigation, IES will

supplement its response to include any other information responsive to this 104(e) request.

11
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CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION

State of () M(\f
County of ___{- rank)i /]

I certify under penalty of law that I have personally examined and am familiar with the
information submitted in this document (response to EPA Request for Information) and all
documents submitted herewith, and that based on my inquiry of those individuals immediately
responsible for obtaining the information, I believe that the submitted information is true,
accurate, and complete, and that all documents submitted herewith are complete and authentic
unless otherwise indicated. I am aware that there are significant penalties for submitting false
information, including the possibility of fine and imprisonment. I am also aware that I am under
a continuing obligation to supplement my response to EPA's Request for Information if any
additional information relevant to the matters addressed in EPA's Request for Information or my
response thereto should become known or available to me.

NAME ]

S emior Orou) Ccunspl

TIEL /
IGNATURE

Sworn to before me this l 5
day of A@[\' [ , 2016

Notary Public

it

¢*‘2"“Rl AL S

Wendi M Hunter
Publio, Stets of Ohlo
My Commission Expires 12-13-18

2287472.1 111534-88864



CERTIFICATION OF ROBIN E. LAMPKIN

. T'am Senior Environmental, Product Regulatory & Trade Group Counsel at Ashland Inc.
(““Ashland™).

. Ireceived my J.D. from the Ohio State University Moritz College of Law in 1989.

. T'have worked for Ashland in various legal positions since December 1991.

. | submit this Certification on behalf of ISP Environmental Services Inc. (“IES™), a

wholly-owned subsidiary of Ashland, in response to the Environmental Protection
Agency’s January 19, 2016 104(e) Request for Information, as amended on February 25,
2016 for the LCP Chemicals, Inc. Superfund Site in Linden, New J ersey.

. As part of the 2011 stock purchase transaction for International Specialty Products, Inc.
with the Heyman family, we made an inquiry on behalf of Ashland as to available
insurance proceeds that ISP or IES had obtained in settlements with the GAF
Corporation’s (“GAF”) insurance carriers that could be used to satisfy claims or future
costs for any ISP or IES environmental liabilities

- During a due diligence conference call with representatives of the Heyman family on
April 21, 2011, the Heyman family disclosed that the total sum of insurance recoveries
collected from litigation with the carriers from 2007 through 2010 was $46.9 million for
all sites. This sum was collected by GAF and ISP in various settlements. The Heyman
representatives on that call were Jason Pollock, Esq., Celeste Wills, Esq., Jared Durmont
and Nick Cronas.

. The ISP Chemco LLC Consolidated Financial Statement for 2010 stated that those

insurance recoveries were believed to be in excess of the current estimated liability for all
Environmental Claims.

. We asked the Heyman representatives whether the Consolidated Financial Statement
meant that the funds obtained through insurance recoveries were available to address any
IES or ISP environmental liabilities or costs.

. When asked about the status of these insurance recoveries during the April 21, 2011 call
to evaluate if insurance recoveries could potentially be used to address existing
environmental liabilities, Jason Pollock, then Senior Vice President and General Counsel



of ISP, stated that the insurance monies were “fungible” and that no reserve had been set
aside.

10. In preparing IES’s response to EPA’s amended 104(e) request for information related to
the LCP Chemicals, Inc. Superfund Site, I have personally performed a diligent search of
available accounting records to assist in the determination of how IES accounted,
managed or utilized any insurance proceeds recovered relative to the LCP Chemicals,
Inc. Site. My preliminary investigation indicates that these funds were deposited in
various bank accounts of ISP, Building Materials and G-1, and were subsequently used to
pay expenses, address liabilities of those businesses, and were transferred throughout the
organization for various purposes, including but not limited to inter-company loans,
transfers, and payments to officers and Heyman family members during the timeframe
that the Heymans controlled these companies, before Ashland acquired ISP and its
wholly-owned subsidiary IES. Any benefit from the receipt of insurance proceeds was
taken by the Heyman family and its related companies prior to Ashland’s acquisition of
ISP. This also supports, and is consistent with, the aforementioned representations made
by Jason Pollock during the April 21, 2011 due diligence conference call. This
investigation is ongoing and IES’s response to this request will be supplemented when
the investigation is complete.

I hereby certify that the foregoing statements made by me are true.

Dated: L - |5- 20/ @g Qﬁéﬂ

Robin E/f_.ampkin
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